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Articles of Association
China International Capital Corporation Limited
Chapter 1 General Provisions

Article 1 This Articles of Association (the “Articles of Association™) is formulated in
accordance with the Company Law of the People’s Republic of China (the “Company Law”),
Securities Law of the People’s Republic of China (the “Securities Law”), Regulation on the
Supervision and Administration of Securities Companies (the “Administration Regulation™),
Guidelines for the Articles of Association of Listed Companies, Special Provisions of the
State Council Concerning the Flotation and Listing Abroad of Stocks Companies (the “Special
Provisions”), the Reply of the State Council on the Adjustment of the Notice Period of the
General Meeting and Other Matters Applicable to the Overseas Listed Companies, Mandatory
Provisions for Companies Listing Overseas (the “Mandatory Provisions”), Rules Governing the
Listing of Securities on the Stock Exchange of Hong Kong Limited (the “Listing Rules”) and
other laws, administrative regulations and relevant regulatory rules (collectively, the “Relevant
Laws and Regulations™), to safeguard the legitimate rights and interests of China International
Capital Corporation Limited (the “Company”), its shareholders and creditors, and to regulate the
organization and activities of the Company.

Article 2 The Company is a joint stock limited company established in accordance with the
Company Law, the Securities Law and other Relevant Laws and Regulations.

The Company’s predecessor, China International Capital Corporation Limited (H o 42 Rl
A BR7Z D), is a Sino-foreign joint venture company with limited liability established in 1995 with
the approval from the People’s Bank of China. By means of promotion by the existing shareholders
of China International Capital Corporation Limited (* br 45 Rl A BR 22 7)), China International
Capital Corporation Limited (™[ [ Fr4z A /A7) was restructured into a joint stock limited
company in 2015 in accordance with the law. The Company was registered with the Beijing
Administration for Industry and Commerce on June 1, 2015 and obtained a business license for
corporate legal person (unified social credit code: 91110000625909986U).

The Company’s promoters are: Central Huijin Investment Ltd., GIC Private Limited, TPG
Asia V Delaware, L.P., KKR Institutions Investments L.P., China National Investment and
Guaranty Corporation, Mingly Corporation, The Great Eastern Life Assurance Company Limited,
China Jianyin Investment Ltd., JIC Investment Co., Ltd., China Investment Consulting Co., Ltd.

Article 3 The registered name of the Company: o <2 Rl A3 A PR

The abbreviated Chinese name of the Company: H1 473 H]

The English name of the Company: China International Capital Corporation Limited

The abbreviated English name of the Company: CICC



Article 4 Address of the Company: 27th & 28th Floors, China World Tower 2, 1
Jianguomenwai Avenue, Chaoyang District, Beijing, China

Postal Code: 100004
Telephone: (+86-10) 6505 1166
Facsimile: (+86-10) 6505 1156

Article 5 The Company’s registered capital is RMB4,827,256,868.
Article 6 The Company is a joint stock limited company with perpetual existence.

Article 7 The Chairman of the board of directors shall be the legal representative of the
Company.

Article 8 Total capital of the Company is divided into shares with same par value per share.
The shareholders shall assume their liabilities to the extent of their respective shareholdings in the
Company, and the Company shall be liable to the extent of its total assets for its debts.

The Company may invest in other organizations such as limited liability companies and joint
stock limited companies. It shall be liable to the extent of the amount of its investments in such
invested companies.

Article 9 The Company shall establish the organization of the Communist Party of
China to conduct activities of the Party, implement the Party’s directions and policies, guide and
supervise the compliance of the Company with the national laws and regulations, lead the mass
organizations, unite and assemble employees, safeguard the legitimate rights and interests of all
parties, and promote the sound development of the Company.

The Company shall establish the Party Committee consisting of one secretary, one deputy
secretary and related working organs, deploy staff for Party-related work, ensure the sufficient
funding for the organization of the Party, and provide the necessary conditions for the activities of
the organization of the Party.

Article 10 The Articles of Association shall become effective from the trading date of
the initial public offering of domestic listed shares of the Company. The original Articles of
Association of the Company shall automatically cease to have effect from the date on which this
Articles of Association takes effect.

The Articles of Association shall, from the date when it comes into force, constitute a legally
binding document regulating the organization and activities of the Company, and the rights and
obligations between the Company and each shareholder and among the shareholders. The Articles
of Association shall be binding on the Company and its shareholders, directors, supervisors and
members of senior management (the “Senior Management”). All aforementioned persons shall
be entitled to claim their rights regarding matters related to the Company in accordance with the
Articles of Association.



Senior Management refers to the Company’s chief executive officer (“CEQ”), deputy CEO
(if applicable), chief operating officer (“COQO”), chief financial officer (“CFO”), members of the
Management Committee, chief risk officer (“CRO”), chief compliance officer (“CCQO”), secretary
of the board of directors, chief information officer (“CIO”) and other personnel holding important
positions who are appointed by the board of directors.

In accordance with the Articles of Association, shareholders may sue other shareholders,
shareholders may sue directors, supervisors and Senior Management of the Company, shareholders
may sue the Company, and the Company may sue the shareholders, directors, supervisors and

Senior Management.

For the purpose of the foregoing paragraph, “sue” includes the initiation of proceedings in a
court and the application for arbitration to an arbitration institution.

Chapter 2 Business Scope and Objectives
Article 11 The Company’s business objectives:
to become an investment bank rooted in China and connecting the world, and equipped with
international standard and a full range of service competency; to provide best quality service to

clients and create long term value for the society and the shareholders.

Article 12 The Company may engage in businesses approved by the financial regulatory
authorities in accordance with law. The Company’s business scope covers:

(I) brokerage business for RMB-denominated ordinary shares, special RMB-denominated
shares, shares issued overseas, domestic and overseas government bonds, debenture and
corporate bonds;

(I) proprietary business for RMB-denominated ordinary shares, special RMB-denominated
shares, shares issued overseas, domestic and overseas government bonds, debenture and
corporate bonds;

(IIT) underwriting business for RMB-denominated ordinary shares, special
RMB-denominated shares, shares issued overseas, domestic and overseas government
bonds, debenture and corporate bonds;

(IV) promotion and management of funds;

(V) advisory services on corporate restructuring and mergers and acquisitions;

(VI) advisory services on project financing;

(VID) investment consultancy and other consultancy businesses;

(VIII) foreign exchange trading;

(IX) foreign exchange asset management of overseas enterprises and domestic foreign-
invested enterprises;

(X) inter-bank lending and borrowings;



(XI) asset management for clients;

(XII) online agency securities trading;

(XIII) securities margin trading;

(XIV) sales of financial products on an agency basis;

(XV) sales of securities investment fund on an agency basis;

(XVI) intermediary business for futures companies;

(XVII) securities investment fund custody business;

(XVIII) stock options market making business; and

(XIX) other businesses as approved by financial regulatory authorities.

The Company may engage in other businesses as approved by other competent authorities or
as permitted by laws and regulations.

Article 13 The Company may establish subsidiaries or branches to conduct businesses,
including private fund business, alternative investment business and financial information
technology support service, etc., as approved by competent authorities or as permitted by laws and
regulations.

Chapter 3 Shares
Section 1 Issuance of Shares
Article 14 The shares of the Company shall take the form of stocks.
The Company shall have ordinary shares at all times; it may have other types of shares in
accordance with its needs upon permission for registration from or fulfilment of relevant procedures

of the departments authorized by the State Council.

Article 15 Shares of the Company shall be issued in accordance with the principles of
openness, fairness and impartiality. Shares of the same class shall rank pari passu with each other.

For same class of shares issued in the same tranche, each share shall be issued at the same
price and subject to the same conditions. For the shares subscribed by any entity or individual, the
price payable for each of such shares shall be the same.

Article 16 All the shares issued by the Company have a par value, which shall be RMB1.00
for each share.



Article 17 Subject to the fulfilment of relevant procedures of the securities regulatory
authorities of the State Council or other relevant regulatory authorities, the Company may issue
shares to domestic and foreign investors.

For the purposes of the preceding paragraph, “foreign investors” shall refer to investors
from foreign countries or from the Hong Kong Special Administrative Region, Macau Special
Administrative Region or Taiwan who subscribe for the shares issued by the Company; and
“domestic investors” shall refer to investors within the People’s Republic of China (excluding the
aforementioned regions), who subscribe for shares issued by the Company.

Article 18 Shares issued by the Company to domestic investors for subscription in RMB are
referred to as domestic shares. Shares that are listed and traded on domestic stock exchanges upon
fulfilment of relevant procedures of the authorized departments of the State Council and issuance
are referred to as domestic listed shares. Shares issued by the Company for foreign investors to
subscribe in foreign currency are referred to as foreign shares. Shares that are listed and traded on
overseas stock exchange upon fulfilment of relevant procedures of the authorized departments of
the State Council and issuance and with approvals from overseas securities regulatory authorities
are referred to as overseas-listed shares.

Foreign currencies mentioned in the preceding paragraph refer to legal tenders of other
countries or regions other than RMB that are recognized by the competent authorities of the State
Administration of Foreign Exchange for contribution of share capital to the Company.

Holders of domestic listed shares and overseas-listed shares of the Company have equal
rights in any distribution by way of dividend or otherwise.

Article 19 Subject to the approval of the authorities authorized by the State Council,
1,667,473,000 shares, representing 100% of the then total number of ordinary shares that may be
issued by the Company, were issued to promoters of the Company upon the restructuring of the
Company into a joint stock limited company, which were subscribed by the promoters with the
net assets of China International Capital Corporation Limited (H[El[E R4 A PR/ wl). Upon
the completion of the change of the form of the Company, the Company’s total paid-in capital
was 1,667,473,000 shares. The names of the promoters of the Company, the number of shares
subscribed by each promoter and their respective shareholdings are listed as follows:



Number

Date of of Shares

Form of Capital Capital Subscribed  Percentage

No. Name of Promoter Contribution Contribution for (share) (%)

1 Central Huijin Investment Ltd. Share capital converted 2015.5.15 719,848,271 43.17%
from net assets

2 GIC Private Limited Share capital converted 2015.5.15 272,631,835 16.35%
from net assets

3 TPG Asia V Delaware, L.P. Share capital converted 2015.5.15 171,749,719 10.30%
from net assets

4 KKR Institutions Investments L.P. Share capital converted 2015.5.15 166,747,300 10.00%
from net assets

5 China National Investment and Share capital converted 2015.5.15 127,562,960 7.65%
Guaranty Corporation from net assets

6 Mingly Corporation Share capital converted 2015.5.15 122,559,265 1.35%
from net assets

7 The Great Eastern Life Share capital converted 2015.5.15 83,373,650 5.00%
Assurance Company Limited from net assets

8 China Jianyin Investment Ltd. Share capital converted 2015.5.15 1,000,000 0.06%
from net assets

9 JIC Investment Co., Ltd. Share capital converted 2015.5.15 1,000,000 0.06%
from net assets

10 China Investment Consulting Co., Ltd. Share capital converted 2015.5.15 1,000,000 0.06%
from net assets

Total 1,667,473,000 100.00%

Article 20 The total number of shares of the Company is 4,827,256,868 shares. The
structure of the share capital of the Company is: 4,827,256,868 shares of ordinary shares including
2,923,542,440 shares of domestic listed shares, representing 60.56% of the total number of
ordinary shares that may be issued by the Company, and 1,903,714,428 shares of overseas listed
foreign shares, representing 39.44% of the total number of ordinary shares that may be issued by
the Company.

Article 21 For plans for issuing overseas-listed shares and domestic listed shares of the
Company upon fulfillment of relevant procedures of securities regulatory authorities of the State
Council or departments authorized by the State Council, the board of directors of the Company
may arrange for implementation of such plan by separate issues.

The Company may separately implement its plan for issuing overseas-listed shares and
domestic listed shares pursuant to the preceding paragraph within fifteen (15) months from the
date of fulfilling relevant procedures of the securities regulatory authorities of the State Council or
departments authorized by the State Council.



Article 22 Where the Company issues overseas-listed shares and domestic listed shares
respectively within the total number of shares specified in the issue plan, the respective shares
shall be fully subscribed for in one go. Where it is impossible for respective shares to be fully
subscribed for in one go under exceptional circumstances, the shares may be issued in several
tranches subject to the fulfillment of relevant procedures of the securities regulatory authorities of
the State Council or departments authorized by the State Council.

Article 23 The Company shall establish a long-term incentive mechanism for directors,
supervisors, Senior Management and employees. The Company shall be responsible for preparing
the draft long-term incentive mechanism, which shall be implemented upon consideration and
approval by the board of directors and the shareholders’ general meeting, approval of the relevant
competent authorities, and approval of or filing with the securities regulatory authorities of the
State Council or its designated authorities.

Section 2 Increase/Deduction of Capital and Buy-back of Shares

Article 24 The Company may, based on its business and development needs and in
accordance with the Relevant Laws and Regulations, increase its registered capital in the following
manners upon respective resolutions being adopted by the shareholders’ general meetings:

(I) by public offering of shares;

(II) by non-public offering of shares;

(IIT) by placing new shares to its existing shareholders;
(IV) by issuing bonus shares to its existing shareholders;
(V) by capitalizing its capital common reserve;

(VI) by any other means permitted by laws and regulations and the relevant regulatory
authorities. The Company’s increase of capital by issuing new shares shall, after being
approved in accordance with the provisions of the Articles of Association, be conducted
in accordance with the procedures stipulated in the relevant laws and regulations of the
PRC.

Article 25 According to the Articles of Association, the Company may reduce its registered
capital. The Company may reduce its registered capital in accordance with the procedures provided
in the Company Law and other relevant requirements and the Articles of Association.

Article 26 In the event of reduction of registered capital, the Company shall prepare a
balance sheet and a list of properties.

The Company shall notify its creditors within ten (10) days from the date of the resolution on
reduction of registered capital and shall make an announcement in newspapers within thirty (30)
days of the date of the resolution approving the reduction. A creditor shall have the right either
within thirty (30) days of receipt of notice, or within forty-five (45) days of the date of the first
announcement if he has not received a notice, to require the Company to settle indebtedness or
provide security for the indebtedness.



The registered capital of Company after such reduction shall not be lower than the statutory
minimum amount of registered capital.

Article 27 Under the following circumstances, the Company may buy back its outstanding
shares in accordance with laws and regulations and the Articles of Association:

(I) reducing the Company’s registered capital;

(IT) merging with companies which hold shares in the Company;

(IIT) using shares for employee stock ownership plans or share incentives;

(IV) acquiring shares held by shareholders who vote against any resolution proposed in any
shareholders’ general meeting on the merger or division of the Company upon their

request; and

(V) using shares for the conversion of corporate bonds issued by the Company that can be
converted into shares;

(VI) the necessity for the Company to safeguard its value and shareholders’ interest.

Except for the above circumstances, the Company shall not buy back its shares.

Buy-back of the Company’s shares under circumstances specified in item (I) to item
(II), item (V) and item (VI) of the preceding paragraph shall be subject to the approval of the
shareholders’ general meeting.

Where the laws, regulations and relevant provisions of the securities regulatory authorities
at the places where the Company’s shares are listed have any other provisions in respect of the

matters relating to the aforesaid share buy-back, such provisions shall prevail.

Article 28 The Company may buy back the Company’s shares in one of the following
manners:

(I) by making a pro rata general offer of buy-back to all shareholders;

(IT) by repurchasing shares through public trading on a stock exchange;

(III) by repurchasing through an off-market agreement; and

(IV) by other means as permitted by laws and regulations and relevant authorities.

Buy-back of the Company’s shares under circumstances specified in item (III), item (V) and

item (VI) of the first paragraph of Article 27 of this Articles of Association, shall proceed through
open centralized trading.
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Article 29 Where the Company buy-backs its shares through an off-market agreement, it
shall seek prior approval of the shareholders’ general meeting in accordance with the Articles of
Association. The Company may rescind or revise a contract entered into in the aforementioned
manner or waive any of its rights thereunder with prior approval of the shareholders’ general
meeting obtained in the same manner.

The contract for the share buy-back referred to in the preceding paragraph includes but not
limited to contracts assuming obligations of share buy-back and acquiring the rights of the shares
bought back.

The Company shall not assign a contract for repurchasing its own shares or any of its rights
thereunder.

With regard to the redeemable shares that the Company has the power to buy-back, if they
are not bought back on the market or by way of tender, the prices of these shares shall be limited
to a maximum price; if they are bought back by way of tender, the tenders shall be available and
proposed to all shareholders alike.

Article 30 For any buy-back of the Company’s shares pursuant to the first paragraph
of Article 27 of this Articles of Association, shares bought back pursuant to item (I) shall be
cancelled within ten (10) days from the date of the buy-back; for those circumstances described
in items (II) and (IV), the shares shall be transferred or cancelled within six (6) months; for those
circumstances described in items (III), (V) and (VI), the total number of the Company’s shares
held by the Company shall not exceed 10% of the total issued shares of the Company, and shall be
transferred or cancelled within three (3) years.

Where the laws, regulations and relevant provisions of the securities regulatory authorities
at the places where the Company’s shares are listed have any other provisions in respect of the
matters relating to the aforesaid share buy-back, such provisions shall prevail.

The amount of the Company’s registered capital shall be reduced by the aggregate par value
of those cancelled shares.

Article 31 Unless the Company is in the course of liquidation, it shall comply with the
following provisions in respect of the buy-back of its outstanding issued shares:

(I)  where the Company buys back its shares at par value, payment shall be made out of the
book balance of the distributable profits of the Company and/or out of proceeds of a
new issue of shares made for the buy-back of shares;

(I) where the Company buys back its shares at a price higher than par value, payment
corresponding to the par value shall be made out of the book balance of the distributable
profits of the Company and/or out of the proceeds of a new issue of shares made for the
buy-back of shares. The part in excess of the par value shall be treated as follows:

1. if the shares bought back were issued at par value, payment shall be made out of
the book balance of the distributable profits of the Company;
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2. if the shares bought back were issued at a price higher than their par value,
payment shall be made out of the book balance of the distributable profits of
the Company and/or out of the proceeds of a new issue of shares made for the
buy-back of shares, provided that the amount paid out of the proceeds of the new
issue of shares shall not be more than the aggregate of premiums received by the
Company at the time of the issue of the shares bought back nor shall it be more
than the amount of the Company’s capital common reserve account (including the
premiums on the new issue of shares) at the time of such buy-back;

(IIT) payment by the Company for the following purposes shall be paid out of the Company’s
distributable profits:

1. acquisition of rights to buy-back shares of the Company;
2. variation of any contract for repurchasing shares of the Company;

3. release of any of the Company’s obligations under any contract for repurchasing
its shares.

(IV) after the par value of the cancelled shares has been deducted from the registered capital
of the Company in accordance with the relevant regulations, the amount deducted from
the distributable profits for payment for repurchasing shares at their par value shall be
accounted for in the Company’s capital common reserve account.

Where the laws, regulations and relevant requirements of the securities regulatory authorities
in the place where the Company’s shares are listed have any other provisions in respect of the
financial arrangement related to the aforementioned share buy-back, such provisions shall prevail.

Section 3 Transfer of Shares

Article 32 Unless otherwise provided in laws, regulations and requirements of securities

regulatory authorities in the place where the Company’s shares are listed, shares of the Company

may be transferred freely with no lien attached.

Transfer of overseas-listed shares listed in Hong Kong requires registration by the share
registrar in Hong Kong appointed by the Company.

Article 33 The Company shall not accept any pledge with its own shares as the subject
matter.

Article 34 Shares of the Company held by the promoters shall not be transferred within one
(1) year from the date of the establishment of the Company.
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The shares of the Company issued prior to the Company’s public offering of shares shall not
be transferred within one (1) year from the date the shares of the Company being listed and traded
on the stock exchange(s). The directors, supervisors and Senior Management of the Company
shall report to the Company their shareholdings in the Company and changes therein and shall not
transfer more than 25% per annum of the total number of the shares of the Company held by them
during their term of office, unless such changes are caused by compulsory judicial enforcement,
inheritance, legacy or distribution of properties in accordance with the laws. The shares of the
Company held by them shall not be transferred within one (1) year from the date the shares of the
Company being listed and traded on the stock exchange(s). The aforementioned person(s) shall
not transfer the shares of the Company held by them within six (6) months commencing from the
termination of their service.

Article 35 All overseas-listed shares listed on The Stock Exchange of Hong Kong Limited
(the “HKEX”) which have been fully paid in may be freely transferred in accordance with the
Articles of Association; provided, unless such transfer complies with the following requirements,
the board of directors may refuse to acknowledge any instrument of transfer and will not need to
provide any reason therefor:

(I) transfer documents and other documents relating to or affecting the title to any shares
shall be registered, and the expense for registration shall be paid to the Company in an
amount as stipulated in the Listing Rules;

(IT) the instrument of transfer involves only the overseas-listed shares listed on HKEX;

(III) the stamp duty payable under the laws of Hong Kong on the instrument of transfer has
been paid;

(IV) the relevant share certificates and evidence reasonably required by the board of directors
showing that the transferor has the right to transfer such shares shall be provided;

(V) if the shares are proposed to be transferred to joint holders, the number of such joint
shareholders shall not be more than four (4);

(VI) the Company does not have any lien over the relevant shares.

If the board of directors refuses to register the transfer of shares, it shall serve a notice of
refusal of such transfer of shares to the transferor and the transferee within two (2) months from
the date when the formal application of such transfer is submitted.

Article 36 All overseas-listed shares listed in Hong Kong shall be transferred by an
instrument in writing in any usual or common form or any other form which the board of directors
accepts (including the prescribed form or transfer form as required by the HKEx from time to
time). The instrument of transfer may be executed by hand or (if the transferor or the transferee
is a company) affixed with the Company’s seal. If the transferor or the transferee is a recognized
clearing house (the “Recognized Clearing House”) as defined by the relevant regulations of the
laws of Hong Kong in effect from time to time or the agent thereof, the transfer form may be
executed by hand or by machine imprinted signatures.

All transfer instruments shall be kept at the legal address of the Company or any address
specified by the board of directors from time to time.
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Section 4 Equity Administration Affairs

Article 37 The chairman of the board of directors of the Company is the first responsible
person for handling equity administration affairs of the Company. The secretary of the board of
directors of the Company shall assist the chairman and is the direct responsible person for handling
equity administration affairs.

Article 38 The office of the board of directors of the Company is the office that handles
equity administration affairs of the Company, which organizes and implements the work related to
equity administration affairs.

Article 39 The Company shall make arrangements for risk prevention during the period
of change of registered capital or equity to ensure that the Company’s normal operations and the
interests of clients are without prejudice.

Where approval by the securities regulatory authorities of the State Council is required
according to law, shareholders of the Company shall continue to exercise their voting rights
independently according to the proportion of their shareholdings prior to the approval. The equity
transferor may not recommend the relevant personnel of the equity transferee to serve as directors,
supervisors and Senior Management of the Company, or transfer the voting rights in any disguised
form.

Article 40 Shareholders of the Company shall fully understand their rights and obligations,
be fully aware of the Company’s operating management, potential risks and other information,
have reasonable investment expectation and truthful willingness to make capital contributions, and
perform the necessary internal decision procedures.

Article 41 The shareholding period of the shareholders shall comply with laws,
administrative regulations and relevant regulations of the securities regulatory authorities of the
State Council.

The actual controller of the shareholders shall abide by the same lock-up period as the
shareholders of the Company with respect to the equities of the Company under their control, with
the exception of situations recognized by the securities regulatory authorities of the State Council
in accordance with law.

Article 42 Shareholders shall not pledge the equity of the Company held by them during
the equity lock-up period. Upon the expiry of the equity lock-up period, the proportion of the
Company’s equity held by a shareholder that is pledged shall not exceed 50% of the proportion of
the Company’s equity held by such shareholder.

Where shareholders pledge their equity, they shall not prejudice the interests of other
shareholders and the Company, maliciously evade the requirement of equity lock-up period, and
may not agree to exercise the shareholder’s rights such as voting rights by the pledgee or other
third parties, or transfer control over the Company’s equity in a disguised form.
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Article 43 Shareholders of the Company and their actual controllers shall not:

(I) make false and discrepant capital contribution, withdraw capital contribution or
withdraw capital contribution in disguised form:;

(IT) intervene in the business and management of the Company in violation of laws,
regulations and requirements stipulated by the Articles of Association;

(IIT) abuse their right or influence, occupy the assets of the Company or clients to carry
out benefits transmission, which infringes the legitimate rights and interests of the
Company, other shareholders or clients;

(IV) illegally require the Company to provide financing or guarantee for them or their
related parties, or force, instruct, assist or accept the Company to provide financing
or guarantee with the assets of its securities brokerage clients or securities asset
management clients;

(V) conduct improper related-party transactions with the Company and use the influence on
the Company’s operation and management to obtain improper benefits;

(VI) entrust others or accept any entrustment from others to hold or manage the Company’s
equity without approval, accept or transfer control over the Company’s equity in
disguise;

(VII) other actions prohibited by the securities regulatory authorities of the State Council.

The Company, its directors, supervisors, Senior Management and other relevant entities shall
not cooperate with the shareholders and their actual controllers in the above situations.

If the Company finds out that the above-mentioned situations exist among the shareholders
and their actual controllers, it shall take timely measures to prevent the aggravation of the
violations and report to the branch office of the securities regulatory authorities of the State
Council where the domicile is located within two (2) business days.

Article 44 In the event of any illegal conduct or misconduct related to equity administration
affairs in violations of laws, regulations and regulatory requirements, the Company shall
promptly investigate and report to the board of directors, and the board of directors shall agree on
rectification measures and accountability programs within the scope of its authority.
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Section 5 Financial Assistance for Acquisition of the Company’s Shares

Article 45 The Company or its subsidiaries shall not, by any means at any time, provide
any kind of financial assistance to a person who is acquiring or is proposing to acquire shares of
the Company. The said acquirer of shares of the Company shall include a person who directly or
indirectly assumes any obligations for the purpose of the acquisition of shares of the Company.

The Company or its subsidiaries shall not, by any means and at any time, provide financial
assistance to the said obligor for the purpose of reducing or discharging the obligations directly or
indirectly assumed by that person for acquiring or proposing to acquire shares of the Company.

The provisions in this Article shall not apply to the circumstances stated in the Article 47 of
the Articles of Association.

Article 46 For the purpose of this Chapter, “financial assistance” includes but not limited to
the following means:

(D gift;

(IT) guarantee (including the undertaking of liability by the guarantor or the provision of
properties by the guarantor to secure the performance of obligations by the obligor), or
indemnity (other than indemnity arising from the Company’s own default) and release
or waiver of any rights;

(III) provision of loan or any other agreement under which the obligations of the Company
are to be fulfilled prior to the obligations of another party, or a change in the parties to,
or the assignment of rights arising under, such loan or agreement;

(IV) any other form of financial assistance given by the Company when the Company
is insolvent or has no net assets or when such assistance would lead to significant
reduction in the Company’s net assets.

For the purpose of this Chapter, “assuming an obligation” includes the assumption of
obligations by way of contract or the entering into an arrangement (whether enforceable or not,
and whether entered into on its own account or with any other persons), or by the changing of the
obligor’s financial position by any other means.

Article 47 The following activities shall not be deemed to be activities prohibited under
Article 45 of this Chapter:

(I) the financial assistance by the Company is given in good faith and in the interest of the
Company, and the principal purpose of the financial assistance is not for the acquisition
of shares of the Company, or the financial assistance is an ancillary part of a master
plan of the Company;

(IT) the lawful distribution of the Company’s assets by way of dividends;

(ITIT) the allotment of shares as dividends;
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(IV) a reduction of registered capital, buy-back of shares or reorganization of the share
capital structure of the Company, etc. in accordance with the Articles of Association;

(V) provision of a loan by the Company within its scope of business and in the ordinary
course of its business (provided that the net assets of the Company are not thereby
reduced or that, to the extent that the assets are reduced, the financial assistance is paid
out of the distributable profits of the Company);

(VI) the provision of money by the Company for an employee stock ownership plan
(provided that the net assets of the Company are not thereby reduced or that, to the
extent that the assets are reduced, the financial assistance is paid out of the distributable
profits of the Company).

Section 6 Share Certificates and Register of Shareholders
Article 48 The Company’s share certificates shall be in registered form.
The following particulars shall be stated on a share certificate:
(I) the name of the Company;
(IT) the date of the Company’s establishment;

(IIT) the class of the shares, the par value and the number of shares represented by the
certificate;

(IV) the serial number of the share certificate; and

(V) other items as stipulated required in the Company Law and required to be specified by
the stock exchange(s) on which the shares of the Company are listed.

The Company may issue overseas-listed shares in form of depository receipts or other
derivative means of shares in accordance with the laws and the practice of registration and
depository of securities in the place where the shares of the Company are listed.

The domestic listed shares issued by the Company shall be centrally deposited under custody
of the Shanghai Branch of China Securities Depository and Clearing Corporation Limited.

Article 49 The share certificates shall be signed by the chairman of the board of directors.
Where the stock exchange on which the shares of the Company are listed and the securities
regulatory authorities thereat require the share certificates to be signed by Senior Management of
the Company, the share certificates shall also be signed by Senior Management. The signatures of
the chairman of the board of directors of the Company or other relevant senior management on the
share certificates may also be in printed form. The share certificates shall take effect after being
affixed with the seal of the Company or after being affixed with the seal of the Company in printed
form. The share certificates shall only be affixed with the Company’s seal under the authorization
of the board of directors.
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In case of scriptless issue and trading of the shares of the Company, the applicable provisions
provided by the securities regulatory authorities where the shares of the Company are listed shall
prevail.

Article 50 The Company shall keep a register of shareholders, which shall contain the
following particulars:

(I) the name, address (domicile), occupation or nature of each shareholder;

(IT) the class and number of shares held by each shareholder;

(IIT) the amount paid-in or payable in respect of the shares held by each shareholder;

(IV) the serial numbers of the shares held by each shareholder;

(V) the date on which each shareholder is registered as a shareholder;

(VI) the date on which each shareholder ceases to be a shareholder.

The register of shareholders shall constitute sufficient evidence of the holding of the
Company’s shares by a shareholder’s shareholding in the Company, unless there is evidence to the
contrary.

Article 51 The Company may, in accordance with mutual understanding and agreements
made between the securities regulatory authorities of State Council and overseas securities
regulatory authorities, keep the register of shareholders of overseas-listed shares outside the PRC
and appoint overseas agent(s) for management. The original register of holders of overseas-listed
shares listed in Hong Kong shall be kept in Hong Kong.

The Company shall keep a duplicate of the register of holders of overseas-listed shares at
the Company’s address; the appointed overseas agent(s) shall ensure the consistency between the

original and the duplicate of the register of holders of overseas-listed shares at all times.

If there is any inconsistency between the original and the duplicate of the register of holders
of overseas-listed shares, the original version shall prevail.

Article 52 The Company shall keep a complete register of shareholders. The register of
shareholders shall include the followings:

(I) the register of shareholders kept at the Company’s address other than those parts as
described in items (II) and (III) of this Article;

(IT) the register of shareholders in respect of the holders of overseas-listed shares of the
Company kept at the place of the overseas stock exchange on which the shares are

listed;

(IIT) the register of shareholders kept at such other place as the board of directors may
consider necessary for the purpose of listing of the Company’s shares.
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Article 53 Different parts of the register of shareholders shall not overlap. No transfer of
the shares registered in any part of the register shall be registered in any other part of the register
of shareholders at the same time.

Alteration or rectification of each part of the register of shareholders shall be made in
accordance with the laws of the place where each part of the register of shareholders is kept. The
Company shall ensure that in all entitlement documents (including share certificates) for all its
securities listed on the HKEx include the statements stipulated below, and shall instruct and cause
each of its share registrars not to register the subscription, purchase or transfer of any of its shares
in the name of any particular holder unless and until such holder delivers to such share registrar a
signed form in respect of such shares bearing statements to the following effect:

(I)  the acquirer of shares agrees with the Company and each shareholder of the Company,
and the Company agrees with each shareholder, to observe and comply with the
Company Law, the Special Provisions and other requirements pursuant to the relevant
laws, regulations and the Articles of Association;

(IT) the acquirer of shares agrees with the Company, each shareholder, Director, Supervisor
and Senior Management of the Company and the Company acting for itself and for each
Director, Supervisor and Senior Management agrees with each shareholder to refer all
differences and claims arising from the Articles of Association or any right or obligation
conferred or imposed by the Company Law or other relevant laws and regulations of
the PRC concerning the affairs of the Company to arbitration in accordance with the
Articles of Association, and any reference to arbitration shall be deemed to authorize
the arbitration tribunal to conduct hearing in open session and to publish its award.
Such arbitration shall be final and conclusive;

(IIT) the acquirer of shares agrees with the Company and each shareholder of the Company
that shares in the Company are freely transferable by the holder thereof;

(IV) the acquirer authorizes the Company to enter into a contract on his behalf with each
Director and Senior Management whereby such Directors and Senior Management
undertake to observe and comply with their obligations to shareholders stipulated in the
Articles of Association.

Article 54 Provisions provided by the laws, regulations, securities regulatory authorities
where the shares of the Company are listed on the period of closure of register of members before
the shareholders’ general meeting or the benchmark date of the Company’s decision to distribute
dividends shall prevail.

Article 55 When the Company intends to convene a shareholders’ general meeting,
distribute dividends, liquidate and engage in other activities that involve determination of
shareholdings, the board of directors or the convener of the shareholders’ general meeting shall
decide the date for the determination of shareholdings. Shareholders whose names appear in the
register of shareholders at the record date shall be the shareholders of the Company who are
entitled to the relevant rights.
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Article 56 Any person who disputes the register of shareholders and requests to have his
name entered in or removed from the register of shareholders may apply to a competent court for
rectification of the register.

Article 57 Any shareholder who is registered in, or any person who requests to have his
name entered in, the register of shareholders may apply to the Company for issue of a replacement
share certificate in respect of such shares (the “Relevant Shares”) if his share certificate (the
“Original Certificate”) is stolen, lost or destroyed.

If a shareholder whose share certificate of domestic listed shares has been stolen, lost or
destroyed applies to the Company for a replacement share certificate, it shall be dealt with in
accordance with the relevant provisions of the Company Law.

If a shareholder whose share certificate of overseas-listed shares has been stolen, lost or
destroyed applies to the Company for a replacement share certificate, it shall be dealt with in
accordance with the laws, rules of the stock exchange(s) or other relevant provisions of the place
where the original register of holders of overseas-listed shares is kept.

Holders of overseas-listed shares of the Company who have their share certificates stolen,
lost or destroyed and applied for replacement of share certificates, such replacement shall comply
with the following requirements:

(I) the applicant shall submit an application to the Company in prescribed form
accompanied by a notarial certificate or statutory declaration containing the reason for
the application and the circumstances and evidence of the stolen, lost or destroyed share
certificates as well as a declaration that no other person shall be entitled to request for
registration as the shareholder in respect of the Relevant Shares;

(I) no statement has been received by the Company from a person other than the applicant
who request to have his name registered as a holder of the relevant shares before the
Company decided to issue the replacement share certificate;

(IIT) the Company shall, if it decides to issue a replacement share certificate to the applicant,
publish an announcement of its intention to issue the replacement share certificate
in such newspapers designated by the board of directors. The announcement shall
be published repeatedly at least once every thirty (30) days within the period of the
announcement (ninety (90) days);

(IV) the Company shall have, prior to the publication of its announcement of intention
to issue a replacement share certificate, delivered to the stock exchange on which
its shares are listed a copy of the announcement to be published. The Company may
publish the announcement upon receiving a confirmation from such stock exchange
that the announcement has been exhibited at the premises of the stock exchange. The
announcement shall be exhibited at the premises of the stock exchange for a period of
ninety (90) days.
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In case an application to issue a replacement share certificate has been made without the
consent of the registered holder of the Relevant Shares, the Company shall send by post
to such registered shareholder a copy of the announcement to be published.

(V) if, upon expiration of the 90-day period referred to in items (III) and (IV) of this
Article, the Company has not received from any person any objection to such issue of a
replacement share certificate, the Company may issue a replacement share certificate to
the applicant according to his application.

(VI) where the Company issues a replacement share certificate under this Article, it shall
immediately cancel the Original Certificate and record such cancellation and issue in
the register of shareholders accordingly.

(VII) all expenses relating to the cancellation of an Original Certificate and the issue of a
replacement share certificate by the Company shall be borne by the applicant. The
Company shall be entitled to refuse to take any action until a reasonable guarantee is
provided by the applicant for such expenses.

Article 58 Where the Company issues a replacement share certificate pursuant to the
Articles of Association, the name of a bona fide purchaser who obtains the aforementioned
replacement share certificate or a shareholder who thereafter registers as the owner of such shares
(provided that he is a bona fide purchaser) shall not be removed from the register of shareholders.

Article 59 The Company shall not be liable for any damages sustained by any person due to
the cancellation of the Original Certificate or the issue of the replacement share certificate, unless
the claimant can prove fraud on the part of the Company.

Chapter 4 Shareholders and Shareholders’ General Meeting
Section 1 Shareholders

Article 60 A shareholder of the Company is a person who lawfully holds shares of the
Company and whose name is registered in the register of shareholders. Shareholders shall enjoy
rights and have obligations in accordance with the class and number of shares held by them.
Shareholders holding the same class of shares shall be entitled to equal rights and have equal
obligations.

If two or more persons are registered as joint holders of any of the shares, they shall be
deemed as joint owners of relevant shares, but shall be subject to the following conditions:

(I) the Company shall register for no more than four (4) persons as the joint holders of any
shares;

(IT) all the joint holders of any shares shall be jointly liable for all amounts payable for the
relevant shares;

(IIT) if one of the joint shareholders is deceased, only the other surviving joint shareholders
shall be deemed as the persons who have the ownership of the relevant shares. But the
board of directors has the power to require them to provide a death certificate of the
relevant shareholder as necessary for the purpose of revising the relevant register of
shareholders;
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(Iv)

In respect of the joint holders of any shares, only the joint shareholder ranked first in
the register of shareholders has the right to receive certificates of the relevant shares
from the Company or receive notices of the Company. Any notice which is delivered to
the aforementioned shareholder shall be deemed to have been delivered to all the joint
shareholders of the relevant shares.

Article 61 The shareholders of ordinary shares of the Company shall be entitled to the
following rights:

ey

(1D

(11T

(1V)

(V)

the right to receive dividends and other forms of distribution in proportion to the
number of shares held by them;

the right to require, convene, preside over, attend or appoint a proxy to attend
shareholders’ general meetings and exercise voting rights according to law;

the right to supervise the business activities of the Company and to put forward
proposals and raise inquiries;

the right to transfer, donate, or pledge shares held by them in accordance with laws,
regulations and the Articles of Association;

the right to obtain relevant information in accordance with the provisions of the Articles
of Association, including:

1.  to obtain a copy of the Articles of Association upon payment of the cost of such
copy;

2. to inspect and photocopy upon payment of a reasonable charge, of:
(1) all parts of the register of shareholders and counterfoils of corporate bonds;

(2) personal particulars of each of the Company’s directors, supervisors and
Senior Management;

(3) minutes of shareholders’ general meetings, resolutions of the meetings of the
board of directors and resolutions of meetings of the supervisory committee;

(4) the status of the Company’s share capital;

(5) the latest audited financial statements of the Company, directors’ reports and
supervisors’ report;

(6) special resolutions of the shareholde